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been appointed, this can only be done by compelling him to account. Until 
such accounting be had, and an application be made of the proceeds of the 
assets held by the receiver, it is difficult to see how a recovery can be had 
against the directors, because until then the extent of their liability cannot 
be ascertained." 

Corporations — Sale of Assets by all Stockholders Without 
Formal Action — Purchase of Stock in Other Corporations — Ultra 
Vires — De La Vergne Refrigerating M. Co. v. German Savings Inst, 
et al., 20 Sup. Ct. Rep. 20.— A contract for purchase of stock in another com- 
pany for the purpose of controlling it, unless expressly authorized, is ultra 
vires and void. Ultra vires is a good defense to defeat recovery upon an 
executed contract, although an action upon quantum meruit will lie for bene- 
fits received. The good will of a company belongs to the corporation, and a 
transfer of it by all the stockholders without formal corporate action is 
invalid and confers no benefit. Justices Brewer and McKenna dissenting. 

This reverses two decisions of the Circuit Court of Appeals for the 
Eighth District (36 U. S. A. 184, 49 U. S. A. 777). Although the generally 
accepted rule seems to be that ultra vires cannot be set up by a corporation 
to avoid its obligation upon a contract performed by the other party (Moraw, 
§ 689 ff.),it is well established in the Supreme Court that such defense is good. 
The doctrine in this court is that "a contract of a corporation which is ultra 
vires in the proper sense, that is to say, outside the object of its creation, as 
defined in the law of its organization * * * is wholly void and of no 
legal effect." "Nothing done under it, nor the action of the court can infuse 
any vitality into it." But the court will do justice, so far as possible, by 
permitting recovery on the implied contract to return or make compensa- 
tion for property or money which it has no right to retain. Central Transf. 
Co. v. Pullman, 139 U. S. 24, 60-61. 

Exemplary Damages — Ejectment of Passenger — Implied Malice — 
Cowen et al. v. Winters, 96 Fed. 929.— A general passenger agent delib- 
erately repudiated certain tickets that had been sold to the public. Held, that 
a bona fide purchaser of one of these tickets could recover exemplary dam- 
ages for his ejectment from defendant's train. 

The rule in regard to exemplary damages, as laid down in Railroad Co. 
v. Prentice, 147 U. S. 101-107, is now firmly established and well recognized. 
The present case is interesting as a recent exposition of that rule. The 
peculiar duties that a common carrier owes to the public makes an abuse of 
its civil obligations especially serious. It is this feature, the carrier's close 
connection with the public, that permits a court to grant the rather excep- 
tional remedy of exemplary damages. The facts in the present case seem 
to justify the court in holding as it has. But any extension of rule beyond 
the principles laid down in Railroad Co. v. Prentice above, should be viewed 
with concern, especially in view of the present apparent hostility to large 
corporations. 

Dead Bodies — Right of Widow to Remove Husband's Remains— 
60 N. Y. Sup. 539 (Supreme Court).— A widow freely consenting to the 
interment of her husband's body in a certain burying ground, is estopped 
from removing it. But when, at the time of his death, she was in feeble 
health and became nearly frantic during the time which preceded the burial, 
she should not be regarded as consenting that the place of burial be perma- 
nent. 

It has long since been established that the right of burial is a legal right. 
Foley v. Phelps, 1 N. Y. App. Div. 551; Pierce v. Swan Point Cemetery, 10 R. I. 
227; 14 Am. Rep. 667; Matter of Widening Beekman St., 4 Bradf. (N. Y.) 503; 



